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SB 203-FN-A, relative to limited liability companies. 

 

Senate Commerce Committee 

 

This bill revises RSA 304-C, the law governing limited liability companies. 

 

The Department of Revenue Administrations is specifically mentioned in RSA 304-C:137, RSA 

304-C:141, RSA 304-C:145 and RSA 304-C:179 of the bill; however the language remains 

consistent with the current laws governing limited liability companies, therefore, there is no 

fiscal impact. 

 

The Department also notes that RSA 304-C:149 and RSA 304-C:153 affect taxability under RSA 

78-B, Real Estate Transfer Tax.  If adopted, these new sections in RSA chp. 304-C make such 

statutory conversions nontaxable under the Real Estate Transfer Tax.  The Department is unable 

to estimate the fiscal impact of these changes as the Department cannot estimate the number of 

such statutory conversions. 

 

The Department notes the following sections which contain new language: 

 

• RSA 304-C:149 (Page 48, Lines 15-19) – “[a]ll property, real, personal, and mixed, and 

all debts due on whatever account, and all other choses in action, and all and every other 

interest of or belonging to or due to the converting business entity before its statutory 

conversion shall remain vested in the converting business entity after the statutory 

conversion without further act or deed and without any deemed actual transfer.” 

• RSA 304-C:149 (Page 48, Lines 35-37) – “[t]he statutory conversion of the converting 

business entity shall not effect nor to be deemed to effect for any purpose a transfer of 

any property or other rights of the converting business entity, including rights in respect 

of real estate.” 

• RSA 304-C:153 (Page 50, Lines 1-4) – “[u]nless the operating agreement provides 

otherwise, a person who succeeds to the limited liability company interest of a decreased 

member of a single-member limited liability company is admitted as a member of the 

limited liability company without further action.” 

 

 

The Judicial Branch and the Secretary of State would be best to comment on the fiscal impact of 

this legislation as they would be best suited to address changes to sections that do not specifically 

mention the Department of Revenue Administration. 


